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C T is now in the 56th year of operating its 
system of statutory representation. During these 


past years many other systems have been 


offered to corporation attorneys. Yet every year 


shows a greater number of lawyers and a 
greater proportion of all lawyers entrusting their 
clients’ statutory representation exclusively to 
The Corporation Trust Company, C T Corpora- 


tion System and associated companies. 
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The Constitution of the United 
States contains a provision in 
Article IV, Section 3, that 


“New States may be admitted by 
the Congress into this Union.” 


It was under this provision that 
the House of Representatives 
voted on June 30, 1947, by 196 to 
133 to admit Hawaii to the Union 
as the forty-ninth State, acting 
upon a bill introduced by the dele- 
gate of the Territory of Hawaii. 
This measure had been unani- 
mously approved by the Public 
Lands Committee of the House 
and also had the support of the 
President and the Secretary of the 
Interior. 

This action by the House has 
set in motion the legislative ma- 
chinery which may eventually 
carry Hawaii into the Union as 
the forty-ninth State. If and 
when favorable action by the 
Senate and the President are had, 
the Hawaiians would then elect 
delegates for the purpose of draft- 
ing a State Constitution. Ratifi- 
cation of such a charter would be 
necessary by the people of the 
Islands and it would then go to the 
President of the United States for 
approval. Subsequent to this there 
would be an election of a Governor 
and other State officials, two Sen- 
ators and two Representatives. 
The bill, H. R. 49, is now pending 


Hawaii Approaches Statehood 


in the Senate before the Commit- 
tee on Public Lands. 


As to corporate activity in 
Hawaii, statehood would not ap- 
pear, of itself, to necessitate 
changes in the procedure for the 
qualification of foreign corpora- 
tions, since the Hawaiian proce- 
dure has long been quite similar 
to that in effect in the various 
states. 


At present, the Hawaiian Or- 
ganic Act, 48 U.S. C. A., Sec. 495, 
provides: 

“The Constitution, and, except as 
otherwise provided, all the laws of 
the United States, including laws 
carrying general appropriations, 
which are not locally inapplicable, 
shall have the same force and effect 
within the Territory of Hawaii as 
elsewhere in the United States.” 
There are few Hawaiian deci- 

sions related to the doing of busi- 
ness from the standpoint of the 
necessity of qualification. The 
Supreme Court of Hawaii held, in 
1921, that the sale of a set of books 
by sample through the taking of 
an order in Honolulu, followed by 
the shipment of the books direct 
to the customer from Los Angeles, 
California, constituted interstate 
commerce and that a California 
corporation so engaged was not 
required to procure a license as a 
prerequisite to carrying on such 
interstate commerce.* In a much 


* Cannell & Chaffin, Inc. v. C. W. C. Deering, 26 Hawaiian Reports 74. 
63 
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earlier case, decided in 1883, a for- 
eign corporation operating a plan- 
tation in Hawaii, which had failed 
to comply with the laws of Hawaii 
as to registration was ruled not 
entitled to maintain a suit against 
contract laborers there for refusal 
of duty.” 


If Hawaii should become a state, 


the resolving of questions related 
to the doing of business by un- 
licensed foreign corporations would 
doubtless be regarded as supple- 
mented by a greater relevancy and 
applicability of the “doing busi- 
ness” decisions of the Supreme 
Court of the United States to situ- 
ations arising in Hawaii. 


the present meager precedents for 


Domestic Corporations 


Delaware. 


Federal Circuit Court of Appeals affirms ruling in Universal 
Laboratories, Inc. case involving merger, where accrued preferred 
stock dividends were eliminated. In Langfelder et al. v. Universal 
Laboratories, Inc., 68 F. Supp. 209, (The Corporation Journal, March, 
1947, page 284), the United States District Court, District of Dela- 
ware, held that, upon a merger of a Delaware company with its 
wholly owned Delaware subsidiary, which merger had been ruled 
valid by the Delaware Court of Chancery, there was no contract 
right or chose in action remaining available to preferred stockholders 
on the theory that the merger brought about an actionable reduc- 
tion in the preferred stock under the charter provisions. Upon 
appeal, the United States Circuit Court of Appeals, Third Circuit, 
has affirmed the judgment of the District Court, regarding Dela- 
ware court decisions as impelling it to this ruling, principal among 
which was the Delaware Supreme Court case of Federal United 
Corporation v. Havender, 24 Del. Ch. 318, 11 A. 2d 331, (The Corpo- 
ration Journal, March, 1940, page 126), in which the bill of com- 
plaint was dismissed in an action seeking to have declared void, 
as to the complainants, a merger of Delaware parent and subsidiary 
companies, where accrued dividends upon complainants’ shares of 
the parent company’s preferred stock remained unpaid. Langfelder 
et al. v. Universal Laboratories, Inc., 163 F. 2d 804. William H. Foulk 
of Wilmington (Charles Rosenbaum of New York City, on the 
brief), for appellants. Joseph P. Antonow of Chicago, IIl., (Daniel 
O. Hastings of Wilmington, Del., and Swiren Heineman & Antonow 
of Chicago, IIl., on the brief), for appellee. 


Maine. 


Purpose of stockholder in demanding inspection of corporate books 
and records ruled important point to be considered by court when 


‘ * Heeia Sugar Plantation Company v. Kahana-Hoku et al., 6 Hawaiian Reports 
385. 
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determining whether writ allowing inspection is to be issued. The 
petitioner was the holder of 1920 shares of stock of the respondent 
company, and had formerly been an employee for many years. The 
corporation had instituted suit against him for an accounting of 
certain alleged unlawful and secret profits. A demand of petitioner’s 
upon the company’s president for an opportunity to examine the 
corporate books and records had been referred to the Board of 
Directors and had been denied by them, the Board apparently claim- 
ing to act under authority of a by-law which provided that “no 
stockholder shall have any right to inspect any account or book 
or document of the Corporation, except as conferred by statute or 
authorized by the Directors or by a resolution of the stockholders 
entitled to vote.” A subsequent formal demand was also denied 
except as to the records of the stockholders’ meetings and the list 
of stockholders. A few days later, petitioner instituted this suit 
for.a writ of mandamus commanding the company and its clerk to 
allow petitioner, his agents, accountants and attorneys, to inspect 
the books, records and documents or directors’ and stockholders’ 
minutes. The lower court had immediately issued a writ in peti- 
tioner’s favor. The respondent company and clerk, in filing a return 
to the writ, sought to justify their refusal by alleging fraudulent 
acts on petitioner’s part, on which the suit against him was based, 
and claiming the company had the right to refuse because of the 
by-law mentioned and because the demand, other than as related to 
the record of stockholders’ meetings and the list of stockholders, was 
not for a proper and legitimate purpose related to his interest as 
a stockholder, but was designed to discourage and obstruct the 
prosecution of the action brought by the company against the peti- 
tioner. The case was then taken before the Supreme Judicial Court 
of Maine on the respondents’ bill of exceptions. The exceptions 
were sustained by that court, which felt that the court below appeared 
“to have had a very narrow view of his discretionary power and to 
have felt that it was his duty to issue the writ as an aid to the peti- 
tioner in an attempt to discover evidence which would aid him in 
his defense to the suit which the corporation had brought against 
him.” The higher court emphasized that the motives of the peti- 
tioner in this instance were material and that evidence bearing upon 
the relationship of the parties should not have been excluded, as 
this might have aided him “in determining the very important 
question as to the purpose of the petitioner in seeking the examina- 
tion of the corporate books and records.” Holdsworth v. Goodall- 
Sanford, Inc., et al., 55 A. 2d 130. Franklin R. Chesley of Portland, 
for petitioner. Wadleigh B. Drummond and William B. Mahoney 
of Portland and Burns, Blake & Rich of Boston, Mass., for 
respondents. 


New York. 


Provision in Stock Corporation Law that at least one-fourth of 
directors be elected annually not intended to stagger election of 
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directors. Ina recently reported decision of the New York Supreme 
Court, Special Term, Kings County, Part I, involving a by-law 
amendment providing that the number of directors of a corporation 
should be ten, instead of twelve, and that two directors should be 
elected in one year and three in the next year, the court commented 
upon that portion of Section 55 of the Stock Corporation Law which 
reads: “At least one-fourth in number of the directors of every 
stock corporation shall be elected annually.” The court said: “Since 
this section does not prohibit the election of more than one-fourth, 
or indeed of an entire new board each year, it was not intended to 
stagger the election of directors, but to prevent the directors from 
holding office for more than four years without obtaining the stock- 
holders’ renewed approval. While the by-law under attack actually 
accomplished this quadrennial turnover, it was technically illegal in 
that every second year Jess than one-fourth of the number of direc- 
tors was elected.” In re Empire Title & Guarantee Co., 73 N. Y. S. 
2d 84. Ira M. Greene, of New York City, for petitioner. Davis, Polk, 
Wardwell, Sunderland & Kiendl, of New York City, for respondents 
Edward A. Richards and Paul Paulson. John P. McGrath, of Brook- 
lyn, for Paul E. McGoldrick, Charles F. Fisher, William H. Gregory, 
and John P. McGrath. Lazansky, Callaghan & Stout, of New York 
City, for respondents Empire Title & Guarantee Co., Henry J. 
Benisch, Bryer H. Pendry, and Samuel Seiderman. 


Pennsylvania. 


Declaration of dividends ruled unlawful and recovery allowed 
corporation where based upon unrealized appreciation in fixed assets. 
“The determinant of this litigation,” said the Supreme Court of 
Pennsylvania, “is the provision of the Business Corporation Law of 
May 5, 1933, P. L. 364, Sec. 701, 15 P. S. Sec. 2852-701, that a corpo- 
ration, in computing a surplus from which cash dividends may law- 
fully be paid, must not include as an asset any unrealized appreciation 
in the value of its fixed assets.” The company was organized in 
1931, under the Corporation Act of 1874, for the purpose of con- 
structing and operating a radio broadcasting station. During the 
time the corporation was in the control of the defendants, the incor- 
porators, several dividends were declared amounting to $13,000. 
The control passing to the new shareholders, this action was brought 
by the corporation to recover for its treasury the $13,000, which it 
was alleged defendants had unlawfully declared and paid out as 
dividends. The authorized capital was $100,000, consisting of 1,000 
shares of $100 par value and originally stock in that amount had 
been issued to the four incorporators, who became the directors. 
According to the book entries, the stock was fully paid for by the 
receipt from each of the shareholders of $5,000 and by the fixing 
of a value of $80,000 upon an asset denominated “Franchise and 
Promotion Expense.” A year later this item was written off the 
books and in its place were substituted entries (1) of $50,000 as an 
amount “Due on Unpaid Stock Subscriptions” and (2) “write-ups” 
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or increases in the valuations of certain fixed assets of the company 
over and above the cost of those assets less depreciation, amounting 
to $30,000. Various changes were subsequently made in connection 
with these items, prior to the declaration of the dividends in ques- 
tion, with the result that the balance sheet, as of December 31, 
1943 showed assets in excess of the liabilities and the issued capital 
stock in the amount of $2,545.94. However, the existence of this 
alleged surplus depended upon the inclusion in the assets of 
“write-ups” of $26,000, which still remained on the balance sheet, 
for, if that amount were eliminated, so far from there being a surplus 
there would then have been a deficiency to the extent of $23,454.06. 
The dividends were declared pending approval by the Federal Com- 
munications Commission of an agreement for the sale of the incor- 
porators’ stock. The Supreme Court of Pennsylvania reversed a 
judgment in favor of the defendants and directed judgment for plain- 
tiff for $13,000 with interest. The court concluded that it was clear 
that “since the ‘write-ups’ of $26,000 represented an unrealized 
appreciation in value of the plaintiff company’s fixed assets, their 
inclusion in determining the existence of a surplus from which divi- 
dends might be declared was unlawful, and since, when eliminated, 
there would be, not a surplus, but a revealed deficiency in capital, 
it would follow that the corporation is now entitled to recover from 
these defendants the amount improperly distributed by them as 
dividends.” Berks Broadcasting Co. v. Craumer et al., 52 A. 2d 571. 
Gilbert W. Oswald, Bernard G. Segal, Wm. A. Schnader and 
Schnader, Kenworthy, Segal & Lewis of Philadelphia, and John A. 
Moss of Reading, for appellant. Robert Grey Bushong of Reading, 
for appellee. 
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Foreign Corporations 


Illinois. 


Foreign corporation, upon designating agent for service of process 
when registering in state, held to have waived venue jurisdiction 
under Section 51 of Federal Judicial Code and to have consented to 
be sued in the federal, as well as the state courts, on any cause of 
action. This was a suit in a Federal District Court for a declaratory 
judgment declaring that two patents owned by defendant were 
invalid and not infringed. Plaintiff Delaware corporation had main- 
tained its principal executive and business offices and a plant in 
Illinois over twenty-five years. Defendant New Jersey, corporation, 
with its principal office and plants in other states, was licensed to 
do business in Illinois, where it maintained a regular place of busi- 
ness. Service of summons was made upon the statutory agent of 
defendant designated by it upon obtaining authority to do business. 
Defendant moved to quash service of process and to dismiss the 
complaint for insufficiency of service and lack of proper venue. The 
United States District Court, Northern District of Illinois, Eastern 
Division, denied the defendant’s motion. The court was of the 
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opinion “that a patent declaratory judgment suit is governed by 
the provisions of Section 51 of the Judicial Code (28 U. S. C. A. Sec. 
112) under which a suit may be brought only in the district of which 
the defendant is an inhabitant.” It noted that the Supreme Court 
of the United States had held in Neirbo Co. et al. v. Bethlehem Ship- 
building Corp., Ltd., 308 U. S. 165, (The Corporation Journal, Janu- 
ary, 1940, page 83), “that the designation by a foreign corporation 
of an agent for the service of process, in a particular state amounts 
to a consent to be sued in the federal district court in that state, 
as well as in the state courts. True, the Supreme Court has not 
specifically held that the appointments of an agent by a foreign 
corporation for service of process amounts to a consent to be sued 
upon an issue having to do with the questions of validity and infringe- 
ment of patents which are exclusively under Federal jurisdiction. 
However, this does not seem to me to be a sufficient basis on which 
to ground a distinction. As I read the Neirbo opinion, there is noth- 
ing to indicate that a party may not waive venue jurisdiction in 
a patent case in exactly the same way he may waive it when juris- 
diction is based on diversity of citizenship.” The court concluded 
that, upon registration in Illinois, defendant had “waived the venue 
jurisdiction under Sec. 51 and consented to be sued in the Federal 
courts in Illinois as well as in the state courts for any cause of 
action.” Independent Pneumatic Tool Company v. Chicago Pneumatic 
Tool Company,* United States District Court, Northern District of 
Illinois, Eastern Division, October 7, 1947. Davis, Lindsay, Hibben 
& Noyes, of Chicago, for plaintiff. Clarence J. Loftus of Chicago, 
and Darby & Darby of New York City, for defendant. Commerce 
Clearing House Court Decisions Requisition No. 379391. 


* The full text of this opinion is printed in the State Tax Reporter, Illinois, 
page 506. 


Minnesota. 


Service of Federal court process upon ticket agent of licensed for- 
eign railroad company, upheld. In Minnesota, service of process 
in an action against a railway company may be made, under Section 
543.10, Minnesota Statutes of 1945, by delivering a copy thereof to 
any ticket or freight agent of such company within the county in 
which the action or proceeding is begun. Service upon defendant 
foreign railroad company in the Federal District Court in Minnesota 
was begun by leaving the process with such a ticket agent in Minne- 
apolis. Defendant moved to dismiss the suit because Minnesota was 
not the place of defendant’s incorporation and because the process 
was served upon the ticket agent and not upon the agent which the 
company had appointed for service of process pursuant to the state 
statute requiring the appointment of such an agent when it obtained 
authority to do business in the state. The court, in denying defend- 
ant’s motion to dismiss, noted that the Supreme Court of the United 
States has held that that appointment of an agent for service of 
process is one way in which a foreign corporation waives its venue 
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rights under the federal statute (Sec. 51, Judicial Code, 28 U.S.C. A. 
Sec. 112), citing Neirbo Co. v. Bethlehem Corp., 308 U. S. 165, (The 
Corporation Journal, January, 1940, page 83). Noting that the Fed- 
eral Rules of Civil Procedure were likewise applicable, under deci- 
sions of the Supreme Court, and that those rules, to which the 
defendant was subject in Minnesota after the appointment of its 
Minnesota agent for service, “obviously permit service either on the 
agent designated for service or upon the party whom the state 
statutes permit to be served when such an action is brought in the 
state courts of general jurisdiction,” the court concluded that de- 
fendant was bound by the service upon the ticket agent. Wachiler 
v. Chicago, Milwaukee, St. Paul & Pacific Railroad Co., United States 
District Court, District of Minnesota, Fourth Division, October 15, 
1947. F. W. Root, C. O. Newcomb and A. C. Erdall of Minneapolis, 
for the defendant. Irving H. Green of Minneapolis for the plaintiff. 
Commerce Clearing House Court Decisions Requisition No. 379820. 


New York. 


Foreign corporation permitted to maintain suit on a second sup- 
plemental agreement which was entered into after qualification, 
although its right to sue on the original contract and a first supple- 
mental agreement was barred under Section 218 of the General 
Corporation Law. “Plaintiff and defendant General Aniline & Film 
Corporation are parties to an agreement dated May 14, 1940, a sup- 
plemental agreement dated February 17, 1941, and a second supple- 
mental agreement dated May 19, 1942. The 1940 agreement was 
made between plaintiff and a corporation called the Ozalid Corpora- 
tion, subsequently merged with General Aniline, and the two sup- 
plemental agreements were made between plaintiff and General 
Aniline directly. By these agreements General Aniline agreed to 
produce ‘micro copy sheets’ as ordered by plaintiff, and to sell the 
same exclusively to plaintiff, until December 31, 1944. Prior to the 
service of the second amended complaint it was held on motions, and 
it became the law of the case, that plaintiff could not sue upon the 
1940 and 1941 agreements because of the prohibition of section 218 
of the General Corporation Law. The second amended complaint, 
upon which the trial proceeded, alleged two causes of action—one, 
for breach of the second supplemental agreement (May, 1942), and 
the second in fraud against General Aniline and three of its employees, 
of whom but one, Andre Schoen, was served. The cause of action 
in fraud was dismissed at the close of the trial, and there remains 
for disposition only the cause of action for breach of the second 
supplemental agreement. Plaintiff having obtained on April 23, 1941, 
the necessary authorization to do business in this state, this cause 
of action is maintainable (/nternational Fuel and Iron Corp’n v. Donner 
Steel Co., Inc., 242 N. Y. 224).” Thus, the court permitted the 
maintenance of suit upon the second supplemental agreement, al- 
though plaintiff was barred, under Section 218 of the General Cor- 
poration Law, from suing upon the original agreement and a 
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supplemental agreement entered into prior to the time authorization 
to do business was secured. Readex Microprint Corporation v. General 
Aniline & Film Corporation et al., New York Supreme Court, New 
York County, November 3, 1947. Bergerman & Hourwich (George 
Kennan Hourwich and Joseph Calderon, of counsel), for plaintiff. 
Wickes, Riddell, Bloomer, Jacobi & McGuire (Herbert J. Jacobi and 
Milton I. Newman, of counsel) for defendants. Commerce Clearing 
House Court Decisions Requisition No. 381958. 

Where defendant operated as a motor carrier in Puerto Rico and 
in New York City, employing ocean carrier to take goods to New 
York City, suit for alleged loss of goods so shipped regarded as 
involving interstate commerce. Defendant operated motor trucks 
in the territory of Puerto Rico, where it transported the goods, 
allegedly lost, on which suit was brought, from the shipper’s place 
to docks in Puerto Rico, issuing a through bill of lading. The goods 
were then placed on an ocean carrier bound for New York City, 
where they were met by defendant’s motor trucks and delivered to 
the consignee. Defendant did not receive any routing from the con- 
signor and no connecting carriers were designated. From the time 
the shipment left the consignor’s place of business in Puerto Rico 
until it arrived at the consignee’s place of business in New York, it 
remained within the defendant’s control, except that the defendant 
engaged the ocean carrier and entrusted the goods to it for the pur- 
pose of ocean carriage. The City Court of the City of New York, 
Special Term, New York County, concluded that “the arrangement 
in this case involved a continuous carriage from Puerto Rico to New 
York under the control and management of this defendant, and that 
it was therefore a shipment in interstate commerce within the mean- 
ing of section 303 of Title 49 U. S. C. A., and of section 20, subdivision 
11 of 49 U.S. C. A., which is incorporated into the Motor Carrier Act 
by section 319 of 49 U.S. C. A. and that inasmuch as the defendant 
did not obtain an order of the Interstate Commerce Commission 
authorizing it to ‘establish and maintain rates dependent upon the 
value declared in writing by the shipper or agreed upon in writing as 
the released value of the property,’ as provided in the said section 
20, subdivision 11, the defendant’s attempt to limit liability to $50 is 
wholly invalid. The further contention of defendant that because 
Puerto Rico is a territory and not a state that therefore the shipment 
was not one in interstate commerce is without merit in view of the 
special provisions of the above-mentioned section 20, subdivision 
11, of 49 U. S. C. A., which makes specific reference to shipments 
between states and territories.” Hudson Handk cerchief Mfg. Co. v. 
Porto Rican Express Co., 73 N. Y. S. 2d 600. 


Taxation 


New York. 


Classification of corporations for franchise tax purposes may be 
changed by Tax Commission as shift is made from one type of busi- 
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ness to another. The Tax Commission had changed a petitioner’s 

classification for franchise tax purposes from a transportation com- 

pany, taxable under Sections 183 and 184 of Article 9 of the Tax Law, 

to a business corporation, taxable under Article 9-a, where the peti- 

tioner company had transferred all of its assets, including its vessels, 
into the control of another company for twenty years, retaining only 
title, conditioned upon specified annual payments for the charter 
of the vessels. As to a contention of the petitioner that its classifica- 
tion for franchise tax purposes was to be governed by its articles of 
incorporation and that it remained so, regardless of the nature of the 
business it actually conducted, the New York Supreme Court, Appel- 
late Division, Third Department observed: “With this view the 
Courts do not concur, because it has firmly been established that 
classification for franchise tax purposes is to be determined by the 
nature of its business and that the purposes for which the Corpora- 
tion was organized are immaterial. This rule with respect to classifi- 
cation for franchise tax purposes applies especially to corporations 
organized under the General Business Corporations Laws which have 
within their certificates of incorporation a wide variety of chartered 
powers. The Tax Commission under the authorities may change its 
classification for franchise tax purposes as the corporation shifts from 
one conduct of business to another. It is the nature of the business 
and not the chartered rights that determine the classification of the 
Corporation under the Franchise Tax Law.” McAllister Bros., Inc. v. 
Bates et al.,* 72 N. Y. S. 2d 532. Menahem Stim, of New York City, 
for petitioner. Nathaniel L. Goldstein, Attorney General, for re- 
spondents. 


* The full text of this opinion is printed in the State Tax Reporter, New York, 
page 12,056. 


Texas. 





The 5% penalty upon revival of right to do business held to be 
computed only on the tax due at the time of forfeiture for a period 
not exceeding six months from the date of forfeiture. Recently, the 
Texas Court of Civil Appeals, Austin, had occasion to interpret 
Article 7092, R. C. S. of 1925, containing provision for the forfeiture 
of the right to do business of a corporation for failure to pay its 
franchise tax and providing a 5% penalty as follows: “Any corpora- 
tion whose right to do business may have been forfeited, as provided 
in this chapter, shall be relieved from such forfeiture by paying to the 
Secretary of State any time within six months after such forfeiture 
the full amount of the franchise tax and penalty due by it, together 
with an additional amount of five per cent of such tax for each month, 
or fractional part of a month, which shall elapse after such forfeiture ; 
provided that such amount shall in no case be less than five dollars.” 
The court concluded that a Texas company, whose charter had been 
so forfeited, and which sought to revive its right to do business in 
1946, was required to pay the 5% only upon the tax due at the time of 
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forfeiture for a period of not exceeding six months from the date 
of forfeiture. Amounts were demanded by and paid to the Secretary 
of State representing a different method of computation of the 
penalty provision, comprised of (1) the tax due at the date of for- 
feiture but for the entire period from the date of forfeiture to the date 
of payment, and, in addition, (2) 5% per month upon the taxes for 
subsequent years, from the respective dates of delinquency, to the 
date of payment. The court found no justification in the statute 
for the latter method and, as indicated above, concluded the company 
was obliged to pay the 5% penalty only upon the tax due at the time 
of forfeiture for a period not exceeding six months from the date of 
forfeiture. Gulf Union Oil Company v. Isbell et al.,* Texas Court of 
Civil Appeals, Austin, October 15, 1947. Commerce Clearing House 
Court Decisions Requisition No. 380039 ; 205 S. W. 2d 105. 


* The full text of this opinion is printed in the State Tax Reporter, Texas, 


page 1535. 
QVCO 





Appealed to the Supreme Court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


Mississippi. Docket No. 94. Stone v. Memphis Natural Gas Co., 
29 So. 2d 268. (The Corporation Journal, May, 1947, page 329.) State 
Franchise Tax—unlicensed foreign corporation doing interstate busi- 
ness. Petition for certiorari filed, May 17, 1947. Certiorari granted 
June 16, 1947. Argued, December 8, 1947. 


Montana. Docket No. 39. Board of Railroad Commissioners v. 
Aero Mayflower Transit Co., Montana Supreme Court, September 19, 
1946. (The Corporation Journal, May, 1947, page 333.) Motor car- 
riers—contract carrier in interstate commerce—imposition of state tax 
upon carrier. Appeal filed, February 10, 1947. Jurisdiction noted, 
March 10, 1947. Argued, October 15, 1947. Affirmed, December 8, 
1947. 


* Data compiled from CCH U. S. Supreme Court Docket, 1947-1948. 
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Regulations and Rulings 


ArKANSAS—If a corporation employing 7% of its capital stock in 
Arkansas has a capital stock of a par value of $100,000 and its assets 
are valued at $1,100,000, the value of the portion of stock to be used 
in Arkansas for the purpose of fixing the qualification fee would be 
$77,000 and the required filing fee would be the minimum fee of $12.50. 
(Opinion of the Attorney General, State Tax Reporter, Arkansas, 
q .041.) 


FEDERAL—The United States Treasury Department has approved 
Form W-2 for use with wages paid in 1948. Rules for the reproduc- 
tion of the form show no change from the prior year and the form, 
except for dates, is substantially the same as the 1947 form. 


FLoripa—Chapter 24112, Laws 1947, which provided for a 10% 
penalty as to delinquent license taxes, applies only to license taxes 
becoming delinquent after the effective date of Chapter 24112. Follow- 
ing the Florida rule that taxing statutes are to be construed against the state 
in favor of the taxpayer, no retroactive construction can be given 
Chapter 24112. (Opinion of the Attorney General to the State Comp- 
troller, State Tax Reporter, Florida, { 33-701.) 


Kentucky—lf the agent of an unlicensed Tennessee corporation 
who solicits business in Kentucky, delivers the goods sold to the pur- 
chaser and collects for them, the company is doing business in Ken- 
tucky, but if the agent merely takes the order, which is sent to 
Tennessee and delivery is then made by common carrier, the corpora- 
tion is not doing business in the state. (Opinion of the Attorney 
General, State Tax Reporter, Kentucky, { .012.) 


MinNEsota—A corporation whose period of existence has expired 
by limitation may not reduce its authorized capital by an action of 
the shareholders when the corporation was in fact not in legal exist- 
ence. The curative act, Chapter 60, Laws of 1947, will not legalize 
such reduction of authorized capital. Fees must be paid on the basis 
of the original authorized capital as a condition for the renewal of 
the corporate existence. (Opinion of the Attorney General to the Sec- 
retary of State, State Tax Reporter, Minnesota, { .404.) 


New Yorx—Withholding agents are required to deduct and with- 
hold from all salaries, wages, compensation and other fixed or determin- 
able annual or periodic compensation, at the full rates specified in 
Section 366 of the Tax Law and without regard to the income tax for 
war bonus or any possible reduction of taxes for the year 1947. 
(Ruling, State Tax Commission, State Tax Reporter, New York, 
{ 98-045.) 


Orecon—The Attorney General has rendered an opinion to the 
effect that Chapter 539, Laws 1947, which decreased personal income 
tax exemptions as a result of the defeat of the general sales tax law 


at a special election, is constitutional. (State Tax Reporter, Oregon, 
{ 18-015.) 
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Some Important Matters for 
January and February 


This Calendar does not purport to be a complete calendar of all matters requiring 
attention by corporations in any given state. It is a condensed calendar of the more 
important requirements covered by the State Report and Tax Bulletins of The 
Corporation Trust Company. Attorneys interested in being furnished with timely 
and complete information regarding all state requirements in any one or more states, 
including information regarding forms, practices and rulings, may obtain details 
from any office of The Corporation Trust Company or C T Corporation System. 


ALaBAMA—Annual Application for Permit to do Business due on or 
before February 1.—Domestic and Foreign Corporations. 
Report of Resident Stockholders and Bondholders due on 
or before February 1—Domestic and Foreign Corporations. 


Avaska—Annual Report due within 60 days from January 1.— 
Domestic and Foreign Corporations. 


ARKANSAS—Franchise Tax Report due on or before March 1.— 
Domestic and Foreign Corporations. 


CaLiroRNIA—Quarterly Retail Sales Tax Return and Payment due on 
or before January 31.——Domestic and Foreign Corporations. 
Returns of Information at the source and Returns of Tax 
Withheld at the source due on or before February 15.—Domestic 

and Foreign Corporations. 


CotoraDo—Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 


Connecticut—Quarterly Retail Sales Tax Return and Payment due 
on or before January 20.—Domestic and Foreign Corporations. 
Annual Report due on or before February 15 (if corporation 
was organized or qualified between January 1 and June 30 of 

any previous year).—Domestic and Foreign Corporations. 


DeLawaRE—Annual Report due on or before first Tuesday in January. 
—Domestic Corporations. 
District or CotumBiA—Annual Report due between January 1 and 
January 20.—Domestic Corporations. 
DomINION oF CANaDA—Returns of Information at the source due on 
or before February 28.—Domestic and Foreign Corporations. 
It,1nors—Annual Report due between January 15 and February 28.— 
Domestic and Foreign Corporations. 
Inp1ANA—Gross Income Tax Return and Payment due on or before 
January 31.—Domestic and Foreign Corporations. 
Returns of Information at the source due on or before 
January 31—Domestic and Foreign Corporations. 
Returns of Withholding at the source due on or before 
January 31.—Domestic and Foreign Corporations. 
Iowa—Quarterly Retail Sales Tax Returns and Payment due on or 
before January 20.—Domestic and Foreign Corporations. 
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Kansas—Returns of Information at the source due on or before 
March 1.—Domestic and Foreign Corporations. 


Kentucky—Returns of Withholding at the source due on or before 
January 31.—Domestic and Foreign Corporations. 


LovistanAa—Annual Report due on or before February 1.—Domestic 
Corporations. 
Capital Stock Statement due on or before March 1.—For- 
eign Corporations. 
Returns of Information at the source due on or before Feb- 
ruary 15.—Domestic and Foreign Corporations. 


MainE—Annual License Fee due on or before March 1.—Foreign 
Corporations. 


MaryYLanD—Returns of Information at the source and Returns of Tax 
Withheld at the source due on or before February 15.—Domestic 
and Foreign Corporations. 


MASSACHUSETTS—Returns of Information at the source due on or before 
March 1.—Domestic and Foreign Corporations. 


MinneEsota—Annual Report due between January 1 and April 1.— 
Foreign Corporations. 
Returns of Information at the source due on or before 
March 1.—Domestic and Foreign Corporations. 


Missouri—Returns of Information at the source due on or before 
March 1.—Domestic and Foreign Corporations. 
Annual Franchise Tax Report due on or before March 1.- 
Domestic and Foreign Corporations. 
Quarterly Retail Sales Tax Return and Payment due on 
or before January 15.—Domestic and Foreign Corporations. 
Montana—Annual Report of Capital employed due between Janu- 
ary 1 and March 1.—Foreign Corporations qualified after 
February 27, 1915. 
Annual Report due on or before March 1.—Domestic and 
Foreign Corporations. 
Annual Return of Net Income due on or before March 31. 
—Domestic and Foreign Corporations. 
New YorkK—Annual Franchise Tax Report and Tax of Real Estate 
Corporations due between January 1 and March 1.—Domestic 
and Foreign Real Estate Corporations. Form 42 CT, Art. 9 
of the Tax Law. 
Returns of Information at the source and Returns of Tax 
Withheld at the source due on or before February 15.— 
Domestic and Foreign Corporations. 


Norto Daxota—Quarterly Retail Sales Tax Return and Payment due 
on or before January 20.—Domestic and Foreign Corporations. 
Ox10o—Report to Department of Industrial Relations due on or before 


February 1—Domestic and Foreign Corporations employing 
three or more persons in Ohio. 
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Oxn10—continued 
Retail Sales Tax Return and Vendors’ Excise Tax due on 
or before January 31.—Domestic and Foreign Corporations. 
Annual Franchise Tax Report due between January 1 and 
March 31.—Domestic and Foreign Corporations. 
Ox.LaHomMa—Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 
Orecon—Returns of Information at the source due on or before Febru- 
ary 15.—Domestic and Foreign Corporations. 
PENNSYLVANIA—Report of Unclaimed Dividends, Credits, etc., due in 
January.—Domestic Corporations. 
Ruope IstanD—Annual Report due during February-—Domestic and 
Foreign Corporations. 
Sout Carotina—Annual Statement due on or before January 31.— 
Foreign Corporations. 
Annual License Tax Return due during February —Domes- 
tic and Foreign Corporations. 
SoutH Daxota—Annual Capital Stock Report due before March 1.— 
Foreign Corporations. 

Quarterly Retail Sales Tax Return and Payment due on or 
before January 15.—Domestic and Foreign Corporations. 
Texas—Annual Franchise Tax Report due between January 1 and 

March 15.—Domestic and Foreign Corporations. 
Unitep States—Withholding at source due on or before January 31.— 
Domestic and Foreign Corporations. 
Returns of Information at the source due on or before Feb- 
ruary 15.—Domestic and Foreign Corporations. 


Utan—Returns of Information at the source due on or before Feb- 
ruary 15.—Domestic and Foreign Corporations. 
VermMont—Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 
Annual Report due on or before March 1.—Domestic Cor- 
porations. 


Vircinra—Annual Registration Fee due on or before March 1.— 
Domestic and Foreign Corporations. 
Returns of Information at the source due on or before Feb- 
ruary 15.—Domestic and Foreign Corporations. 
Annual Franchise Tax due on or before March 1.—Domestic 
Corporations. 


West Vircrnta—Annual Business and Occupation (Gross Sales) Tax 
Return and Payment due on or before January 30.—Domestic 
and Foreign Corporations. 


CO 


The Corporation Trust Company’s 


Supplementary Literature 


In connection with its various activities The Corporation Trust Company publishes 
the following supplemental pamphlets, any of which will be sent without charge 
to readers of The Journal. Address The Corporation Trust Company, 
120 Broadway, New York 5, N. Y. 





Suppose the Corporation’s Charter Didn’t Fit! Shows how charter 
provisions which suit well enough at time of organization may be 
handicaps for the corporation in later life—some measures to avoid them that a 
lawyer may help his client to take. 

What! We Need a Transfer Agent? Nonsense! The foregoing is the 
title of a pamphlet which describes in detail, with many illustrations, 
the exact steps through which a stock certificate goes in being transferred from 
one owner to another by an experienced transfer agent. 

When a Corporation Is P. W. Q. L. A simple explanation of the 
reasons for and purposes of the foreign corporation laws of the 
various states, and illustrations of when and how a corporation makes itself 
amenable to them. Of interest both to attorneys and to corporation officials. 

Contracts You Can’t Enforce. Interesting case-histories which show 
advisability of contractor getting lawyer’s advice before undertaking 
construction work outside his home state, even for federal government. 

What Constitutes Doing Business. (Revised to June 1, 1946.) A 


191-page book containing brief digests of decisions selected from 
those in the various states as indicating what is construed im each state as 
“doing business.” 


After the Agent for Service Is Gone. What will happen then if suit is 
brought against the company? Some examples taken from actual 
court cases, with full texts of the final decisions. 


Delaware Corporations. Presents in convenient form a digest of the 


Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation. 


Spot Stocks—and Interstate Commerce. Treats, in a general and 


informal way, of the relation between the carrying of goods in 
warehouses in outside state and the statutory obligations which that activity, 
in some states, places on the corporation owning the goods. 


We've Always Got Along This Way. A 24-page pamphlet of cases in 


various states in which corporation officials who had thought they 


were getting along very well with statutory representation by a business employe 
suddenly found themselves in trouble. 


Judgment by Default. Gives the gist of Rarden v. Baker and similar 


cases, showing how corporations qualified as foreign in any state 
and utilizing their business employes as statutory representatives are semetimes 
left defenseless in personal damage and other suits. 
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THE CORPORATION JOURNAL 


The Corporation Journal is published by The Corpora- 
tion Trust Company monthly, except in July, August, and 
September. Its purpose is to provide, in systematic and con- 
venient form, brief digests of significant current decisions of 
the courts, and the more important regulations, rulings or 
opinions of official bodies, which have a bearing on the or- 
ganization, maintenance, conduct, regulation, or taxation of 
business corporations. It will be mailed regularly, postpaid 
and without charge, to lawyers, accountants, corporation 
officials, and others interested in corporation matters, upon 
written request to any of the company’s offices. 


When it is desired to preserve The Journal in a perma- 
nent file, a special and very convenient form of binder will 
be furnished at cost ($1.50). 








